DEPARTMENT OF FI NANCI AL | NSTI TUTI ONS
M NUTES OF MEETI NG
MARCH 12, 1992 9:00 AM EST

The Menbers of the Departnment of Financial Institutions net at 9:00 a.m, EST,
at 402 West Washington Street, Room WO066, I|ndianapolis, |ndiana, on Thursday,
March 12, 1992. Menbers present were Messrs. Mark Hasten, presiding, W Paul
Wl f, John M House, Douglas Grant, Eugene Deutsch, and Ms. Dee L. Godne. Also
present were Director Charles W Phillips; J. Philip Goddard, Legal Counsel
Deputy Director Donald E. Husk, C. F.E, Depository Institutions; John E
Si nmonds, Deputy Director; Randall L. Rowe, Bank Supervisor; James M Cooper
Admi ni strative Assistant; Burl H Thornton, Bank Analyst; Charles T. Stunpf,
Admi ni strative Assistant; Mark A Powel |, Supervisor, Credit Unions; Robert E
Hal er, Supervisor, Non-Depository Institutions; Janice L. Davis, Executive
Secretary; and Terry Duga, Attorney Ceneral's Ofice. Not present was Board
Menber Daniel Leitch, I11.

l. EXECUTI VE SESSI ON

A) Fairlawn Mtors located in Evansville, Indiana. A review of the
exam nation report, relative information and findings. The report

is confidential as provided by |I.C 28-1-2-30. This aspect of the
Executive Session is authorized by |I.C. 5-14-1.5-6(b)(6).

B.) Budget eers, Inc. d/b/a American Budget Counselors |ocated in
Merrillville, Indiana. A review of the exam nation report, relative
information and findings. The report is confidential as provided by
|.C. 28-1-2-30. This aspect of the Executive Session is authorized
by 1.C. 5-14-1.5-6(b)(6).

C) A di scussion of Personnel Matters. This aspect of the Executive
Session is authorized by |1.C 5-14-1.5-6(b)(5).

1. PUBLIC SESSI ON

A) At t endance

B.) The date of the next meeting will be April 9, 1992, at 10:00 a. m
EST.

C) Upon notion made by M. House and seconded by M. Wl f the mnutes
of the neeting held February 13, 1992, were unani nously approved.

D.) Action taken under Executive Session

1.) Fairl awn Mtors, Evansville - A notion was made by M. Deutsch
that the Departnment proceed under |.C. 24-4.5-6-113, and was
seconded by M. House. The notion was unani nously approved.

2.) Budgeteers, Inc., Merrillville - A nmotion was made by M.
Grant that the Departnment take whatever action deened
necessary to resolve this matter. The notion was seconded by
Ms. Godne and approved. M. Deutsch abstained fromvoting on
this item

3.) No action was taken regarding Personnel Matters. This item
was for informational purposes only.



DI VI SI ON OF BANKS AND TRUST COVPANI ES

1.) CNB Bancshares, Inc., Evansville, Vanderburgh County, requests approval to
acquire 100% control of Indiana Bancshares, Inc., G eenwod, Johnson County,
I ndi ana, and thereby its subsidiary banks, Bargersville State Bank, G eenwood,
Johnson County, Indiana, and Bl oom ngton Bank and Trust Conpany, Bl ooni ngton,

Monroe County, Indiana. The acquisition will be acconplished through nmerger of
I ndi ana Bancshares, Inc., with and into CNB of Central Indiana, Inc., a recently
formed wholly-owned subsidiary of CNB Bancshares, Inc. The application was

recei ved January 16, 1992, and accepted for processing January 31, 1992. The
statutory forty-five (45) day period expires March 16, 1992. Therefore, it is
necessary that the Menbers' take action at the March 12, 1992, neeting. The
statutory required notices of acceptance of the application were published in
Vander burgh County on February 10, 1992, in Johnson County on February 8, 1992,
and in Mnroe County on February 9, 1992. A notion was nade for approval by M.
House and seconded by M. Wl f. The acquisition was unani nously approved.

2.) O d National Bancorp, Evansville, Vanderburgh County, I|ndiana requests
approval to acquire 100% control of USB Corporation, Washi ngton, Daviess County,
I ndi ana, and thereby acquire its subsidiary bank, United Southwest Bank,
Washi ngt on, Daviess County, Indiana. The acquisition will be acconplished by
merger of USB Corporation with and into Od National Bancorp. After the
transaction is conpleted, United Southwest Bank wll become a wholly-owned
subsidiary of Od National Bancorp. The application was received January 17,
1992, and accepted for processing on February 3, 1992. The statutory forty-five
(45) day period expires Mrch 19, 1992; therefore, the Menbers' action is
necessary during the March 12, 1992, neeting. The statutory required notices of
acceptance were published in both Vanderburgh County, and Daviess County on
February 10, 1992. The Federal Reserve Bank of St. Louis approved the
transacti on on January 27, 1992. A notion was made for approval by M. WIf and
seconded by M. House. The acquisition was unani nously approved.

3.) National City Corporation, Ceveland, Cuyahoga County, OGChio requests
approval to acquire 100% control of Merchants National Corporation, |ndianapolis,
Mari on County, Indiana. The acquisition will be acconplished by the merger of
Merchants National Corporation with and into the National City Acquisition
Corporation, a wholly-owned subsidiary of National City Corporation. After the
transaction is conpleted, National City Corporation will indirectly acquire
seventeen (17) |ndiana bank subsidi aries and ot her non-banki ng subsi diaries of
Mer chants National Corporation. The application was received Decenber 23, 1991,
and accepted for processing on January 9, 1992. The statutory forty (40) day
i nactive period expired on February 18, 1992. The statutory required notice of
accept ance of the application was published in nineteen (19) counties which were
affected in Indiana and Chio. Proofs of these publications were supplied to the
Department. A notion was nmade for approval by M. Gant and seconded by M.
House. The acquisition was approved. M. Deutsch abstai ned.

DI VI SION OF CREDI T UNI ONS

1.) A request by Hoosier Farm Bureau OGredit Union, Indianapolis, Mrion County,
I ndi ana, for permission to nove the nmain office of the credit union from 130 East
Washi ngton Street, Indianapolis, Mrion County, Indiana, to 225 South East
Street, Indianapolis, Marion County, Indiana. A notion was nade for approval by
M's. Godne and seconded by M. Deutsch. The request was unani mously approved.




DI RECTOR' S COVMENTS

A) The Director advised the Menbers of actions taken pursuant to del egated
aut hority.

1. A request by the Bank of Wstern Indiana, Covington, Fountain
County, to obtain an extension to hold the title of the property known as
John and Charl ene Cooper ORE, at 305 Sixth Street, Wst Lebanon, Warren
County, |ndiana. APPROVED

2. A request by the State Bank of Oxford, Oxford, Benton County, to
establish a Branch Banking Office at 206 Ri ckey Road, Mnticello,
VWi te County, Indiana. APPROVED.

3. A request by Vevay Deposit Bank, Vevay, Switzerland County, to
continue to hold title to other real estate known as "Markl and Dam
Property" |ocated on Route #1, Florence, Indiana. Reconmend an
extension to hold title to the other real estate as is provided for
inl.C 28-1-11-5(c), from February 17, 1992, to February 17, 1994,
subject to the conditions set forth by the Director of the
Department. APPROVED

4. A request by The Merchants Bank and Trust Conpany, West Harrison
Dear born County, for approval to hold title to other real estate

| onger than the five years provided in I.C 28-1-11-5(c). Reconmmend
an extension from Septenber 3, 1991 to Septenmber 3, 1993, subject to
conditions set forth by the Director of the Departnment. APPROVED.

5. A request by First State Bank, Mrgantown, Morgan County, for
approval on behalf of Mrgan |InterimBank, Mrgantown, |ndiana, to
nmerge as the first step of a two-step transaction pursuant to which
B.J. Mrgan Bankshares, Inc. will become a one-bank hol di ng conpany
for the surviving corporation in the nerger. APPROVED

6. A request by First Community Bancshares, Inc., Bargersville, Johnson
County, for approval to establish an "Interinm Bank to be known as
"First Community Bank and Trust", Bargersville, Johnson County,

Indiana. This is a Federal chartered institution which is converting

to a state chartered bank. APPROVED.

7. A petition by The New Washi ngton State Bank, New WAshington, C ark
County, to anend the Articles of Incorporation to provide for two
cl asses of stock. APPROVED.

8. A request by Teachers Credit Union, South Bend, St. Joseph County,
for approval to establish a service office at 6500 North Shadel and,
I ndi anapolis, Marion County, Indiana. APPROVED

9. A request for a lenders license by DCRS Hol dings, Inc., a subsidiary
of Uni on Mdrtgage Conpany | ocated at Dallas, Texas. APPROVED

10. A request for a Pawnbroker License by Coxco, Inc. d/b/a Steve's
Taxi dermmy and Bass Pro Shop, Colunbus, |ndiana. APPROVED.

B.) Centier Bank, Whiting, Lake County, Indiana, has notified the Depart nent
that they intend to close the "First Commerce Savi ngs Bank" branch, |ocated at
155 MIIl Street, Lowell, Lake County, Indiana. The closing is scheduled for
March 7, 1992, at 12:00 p.m Notice of the closing was published February 13,
1992. This itemis for informational purposes only.

C) A general discussion was held in regard to the Menmbers' Meetings. A letter
t hat Chai rman Hasten wote to the Board was di scussed in regard to frequency of
the Menbers' Meetings. It was determined that there will be twelve neetings per
year, and that the Chairman nmust deternmine if any neetings will be cancell ed.



CERTI FI CATI ON

The Departnent certifies that the business discussed in the Executive Session was
l[imted only to business which was set out in the Departnent's Notice of Meeting
and Agenda under the heading, Executive Session.

There being no further business to come before the Menbers, the neeting was
adj our ned.

APPROVED: ATTEST:

Mar k Hast en, Chairnman J. Philip Goddard, Secretary



